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A. The Secured Party and the Debtor have entered 1nto
a Loan Agreement dated as of June 1, 1971 {(the "Loan Agreement")
crovidisg Yor e oo titant of the socured Casrv o maxe a ifoan
to the Debhitor o1 or sefore July 31, 1972, not exceeding $2,783,200
in zzoregate princival anount to be evidsnced by the 7-3/4%
Secured MNotes of the Debtor, erpressed to bezr interest at the
raca of 7=3743 ver annun prior o macurity ard o matuce in 13
semianncal installiments, with the final instailment Dajoble not later B}
than Julv 31, 1979, and tc be otherwiss substantially in the form
attached as BExhibit 1 to the Loan 2Jroiment: and

E. The Debtor has issued its 7-3/4% Secured Notes dated as of
the date hereof in the aggregate principzl amount of $765,585.00
expressed to bear interest at th= r - T-3/4% per annum prior to
maturity and to mature in 13 seri=. 4 allments with the £final
installment payable not later thsan -ril 15, 1978, and ctherwise
substantially in the form attachel .o «xhiibit 1 to the Loan greement
(such 7-3/4% Secured Yotes issued «z of the date heresof nerein
collectively called the "Notes"); and

-

Motas and all orincinal thoreof and interest ‘
ditional anounts and o:zhcr sums at any time due ’
reguired to be paid by the Debtor under the terms
Security 2greenent or the Loan Agreement are
mes referred to as "indebtedness hereby secured";
1 of the reguirements of law have been fully complied
oy acts and thincs necessary to make this Security
2, biading and leg2’ LESerﬂOﬂt for the security
2 heen done and o ¢




SECTION 1. GRANT OF SyCURIWY

The Debtor in consideration of the premiscs and of the
sur of Ten Dollars recelved by the Debtor from the Securzd Party
anc other good and valuable consideration, recelipt wherecof is
herceby acknowledged, and in order to cecurce the paywaent of the
principnl of and interest ¢n the Notes according to their tenor
and effect, and to secure the payment of all other indebtedness
hereby securcd and the performance and observance of all covenants
and conditions in the lotes and in this Sccurity Agreement and in
the Loan Agrecment contained, docs hereby convey, warrant, mortgage,
assign, pledge, prant the Sceured Party, its successors and
assigns, a security interest in, all and singular of the Debtor's
right, title and intercst in and to the propertles, rights, inter-
ests and privileges described in Sections 1.1 and 1.2 hereof (all
of which propertics hereby mortgaged, assigned and pledged or
intended so to be are herecinaftcr collectively referred to as the
"Collateral®),

Section 1.1. Eaulrrant Collatoral. Colleteral includes
the equipment described in Schedule A attached hereto and made a
part hereof (hereinafter referred to collectively as the "Ecuipment”
and individually as "Item of Equioment") corstituting a portion of the
Equipment leased and delivered under that certain Equipment Lease dated
as of June 1, 1971 (the "Lease") between the Debtor, as Lessor,
and Seaboard Coast Line Railroad Company, a Virginia corporation,
as Lessee (the "Lessee"); together with all accessories, equipment,
parts and appurtenances appertaining or attached to any of the Eguip-
ment hereinabove described, whether now owned or hereafter acgquired,
and all substitutions, renewals or replacements of and additions,
improvements, accessions and accumulations to any and all of said
Equipment together with all the rents, issues, income, profits and avails
therefrom, but excepting and reserving, however, the initial install-
ment of Fixed Rental due under the Lease in respect of the Equip-
ment.

Section 1.2. Other Collateral. Collateral also includes
the Lease and all rents and other sums due and to become due there-
under including any and all extensions or renewals thereof insofar

as the same cover or relate to the Eguipment (excepting and re-

serving, however, the initial installment of Fixed Rental) it being

the intent and purpose thereof that the assignment and transfer to the
Secured Party of said rents and other sums due and to become due under
the Lease shall be effective and operative immediately and shall continue
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in full force and effect and the Secured Party shall have the right
to collect and receive said rents and other sums for application in
accordance with the provisions of Section 4 hereof at all times
during the period from and after the date of this Security Agreement
until the indebtedness hereby secured has been fully paid and dis-
charged.

Section 1.3, le\tl\\on > o Security Interes The
security intercst granted Ly this Scelion 1 il' subjcet” To () the
right, t1tle and intercst of the Lessoc under the Leace, and (b)
the 1lien of current taxes and assessments not in defoult, ovr, if

4

delinguent, the validity of whilch is being contested in good faith.

, Section 1.4, Dur“fion of Security Intercst. The Secured
Party, its succcooors and csoions shall have end hold the Collateral
forever; provided alwaeys, however, that such security Interest
1s grantcd upon the cxpress oondﬂtvoa that LT the Debtor ghall poy
or cavoe to be paid all the indebtedness hereby sccured end shall
observe, kecep and perform 2ll the torms and conditions, covenanto
and agreements herein end in the Loan Agrecement and the loteg con-
tained, then these presents and the estate herchy prented and
conveyed shall cease and this Sccurlty Aglcomont shall becowme
null and vold; othcrwise to TGmJJﬂ in full forcc and cffect.,

SECTION 2. COVENMITS AND VARRANTILS OF THE TRUST.

The Debtor covenants, warrante and agrees as follows:

Section 2.1, Debtor's Dutics. The Debtor covenants ond
agrees well and truly to periori, abide by and to be governed and
restricted by each and all of Lho terms, provisilons, restrictions,
covenants and agreements set forth in the Loon Agreoment, end in
each and every supplement thercto or amendment therzof which may
at any time or from time to time be exccuted and delivered by the
parties thereto or their successors and assigns, to the same extent
as though cach and all of coid terms, provL,:ovn, restrictions,
covenents and agrecments were fully set out herein and as though
any amendmont or supplenment to the Loan Agrecment were fully scb

out In an amendinent or supplament to this Secuvrity fgreement.

Scction 2,20 Verr:
pover and suthority wnder ih
Interest In the Collateral ¢
purposcs hercin set foribh;

; @)

:nty of Titl The Debtor hags the 1“;2'1,
e ot precment to prant a nﬂclfo
o Lhe Sceneed Porty for the uscs and
nd the Debtor will woareent and defond
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Uhe Litle Lo the Collateral apadnst al1 oladms and demands of por -
song claiming by, through oy under the Debtor (excopling only the
right, titlic and Intervect of the Iessce under the Lease and of
persons claiming by, through or under the Leosocee),

Sccelion 2.3, Farther Ansurances,  The Debtor will, at
1te own exponce ] do, Texc el Tackrowl Cdie and deliver all and cvory
further acto, d(@(n, conveyances, transfers and ascurances Neeeroary
o0r propcr for the p rfection of the sccurity interest being herein
provided for in the Collatcral, whvthgr now owned or hercafter ac-
quired, Without Llimiting the Torcgoing but in furtherance of the
sccurity interest hercin granted in the rents and other swan due
and {o become duce under the Lease the Dobtor covenants and agrecs
that 1? will notify the Lecsce of cuch assipgnment Hursuant to
Scetion 16 of the Lease and dircet the Iessee to make all paywents
of such rents and other cums duc and to become due under the LNuLC
dircctly to the Sccurcd Pavty or as the Sccured Party may dircct
The Deblor further agvees that prior to or concurrently with c“cl
subscquent Cloaing Date, if any, referred to in the Lean Agreemoent,
the Debtor will execute and deliver a supplement to this Seccurity
Agrecment satisfactory in form and content to the Securcd Party
specifically describing as part of the Collateral 1l Itewms of
Bguipment sold and delivercd to the Debtor by the Lessee subscauant

to the datce of this Sccurity Agrcc1ﬂnt or the last preceding Sunple-

ment cxccuted and deliverced by the Deblor purcuent to this Sceltion;
and the Debtor will file and rccord _ucl Supplement purcvant to
Scction 20c¢ of the Interstote Commorce Act.

Section 2 “ /ft@]wameiTCd P)ODGItV. Any and all prop-
erty descrIDCd OF reierrdd €O in Ghne” granting cleuses hereofl which
is hereinafitcr accuLlod shall ipso facto, and without any furthor
conveyance, assignmoent or aclt on the part of the Debtor or tho
Securcad Plrty beeome and be, subject to the sccurity interest hercih
granted as fully and completely as though specifically describoed
hercin, but nothing in this Scction 2.4 contained shall be deencd
to modify or change the obligation of the Debtor under Sccetion 2. 3.
hercof.

. 5. Recordntion and Filing. The Debtor will
cavse this Sccurity Agrecrent and all supplcuents hercto, the Leazc
and all supplements thercto, end ,]] financing and continuation
statementis and similar nolices reguired by applicablce law, al all
times to be kept, rccoryded ond £ilea at lLs ovm cxpense in such
manner and in cuch »loces 2o may be reqgquired by law in order fully
to prescerve and protect the rights of the Scceurcd Porly hercundor,
and will ot its own cxpense furnﬂﬁh to the Secured Party proomptly
after the excention crd delivery of thic Sceurity Agryecwent ond of
cach supplenentald Seeart by h@)yuu nboen opindon of councel ctaling
that in Lhe opinicn ol cachi couvncnl thja'.>0(\)11 o herecment or such
supplemnsnb, oo the cace mey Lo, has been properly recovded or DL)od

.




for record so as Lo make offcctive of record the sccurity interest
Intended to be created hercby., '

Scelion ?’.Q. Modifications of the J.ease., The Debtor

will not:

(a) declure a defanlt or exercise the remediecs of the
Lessor under, or terminate, modify or accept a surrender of, or
off'er or agree to any Lermnmb ion, modification, surrcnder or
termination of, the Lease (oxccpt as otherwise expressly provided
herein) or by affirmative act consent to the creatlon or.existence
of any sccurity intercst or other lien to seccure the payment of
Indebtedness upon the leaschold estate created by the Lease or any
part thercofl; or

(b) reccelve or collect or permit the rcceipt or collcction
of any rental paymoent under the Lease prior to the date for pavment
therecof provided {or by the Lease or assipgn, transfer or hypothecate
(other than to the Sccured Party hereunder) any rent payment then
due or to accrue in the futurc under the Lease in rcaspect of the
Equlpnrent except that this restriction shall not apply to the initial
Installment of Iixed Rental under the Lease; or

(c¢) sell, mortrare, trensfer, assign or hypothecate
(other than to the Sccurcd Party hercunder) its interest in the
Equipment or any part thercof or in any amount to be rcceived by
it from the use or disposition of the Eqguipment.

Section 2.7. Power of Attorncy in respcct of the Lense,

Debtor docs HCiehy Arrevocably constitute and appoint tho Sceurca
Party, 1ts true and lawful attorney with full power of substitution
for it and in 1ts name, placc and stead, to aslk, demand, collecet, re-
celve, recelpt for, sue for, compound and give chuﬁttancc for eny
and all rents, incorre and other swms which are ascsigned under Seclion
1.1 and Sectlon 1.2 hercol with full power to setile, adjust or com-
promisce any clalm thercunder as fully as the Debtor could itscel!l do,
and to cndorsce the name of the Debtor on all cowmercial paper piven
In payment of in part paymsul thercof, and in its discretlon to flle
any claim or take any othcr action or proccedings, elther In ito

own name or in thce nawme of the Debtoer or otherwisce, which the

Sceurcd Party moy deom necesaary o appropriate to protect and
preccerve the right, €ltle and interest of the Sccured Party in

and to such ronts and othier sumns and the sceurity intended to be
afforded hercehy. The Sceowred Yarty shall defend, indemnify and

save hurmless the Debtor, dts cuccensor, arents and asalrne rrom

and apainot any claln, "UJ%(’ of‘;;ctjcnu, (vd‘u[(- 1iability, cost

or Cxpense (jn01nding attoirneyst fees and costs in comnmoectlon thoere -
with) Jnceurred as a result oi any action taken by the Scecevrod




Party under this Scetion 2.7 which 1 wvrongful or which exceeds
the power and authorities hérein granted.,

SECTTON 3. POSSESSTON. USi AND RELEASE O PROPIERTY,

Section 3.1. Possesslon of Collateral. While the Debtor
ls not in deyeulv Lerewndolr 10 shail be suiiored ond permitted to
remain in full possesslon, enjoyment and control of the Equipnent
and to manare, operate and use the sanme and cach part therecof with
the rights and franchisces apperteining thereto; provided, always,
that the possecsion, enjoyment, control and use of the Eguipnent
shall at all times be subjcect to the obscervance and perfornance

of the terws of this Sccurity Arrcement. It is expressly under-—
stood that the use and possession of {he FBaulpisent by the Lescee
under and subject to the Leasce shall not constitute a violation

of this Section 3.1,

Section 3.2. Relence of Propertv. So lcng 2s no defaulé
referred to in Section 1% 01 Thoe Loasc iing occurred and is continuing

to the knowledge of the Secured Party, the Securcd Party shall ciecute
a releasce in respecet of any Item of Equipment desipnated by the Lesceoc
for scettlement pursuant to Scction 11 of the Lease upon recelipt of:
(i) written notice from the Lessce deslgnating the Item of Bguipront
in respect of which the Leasze will terminate and (11) settlement by
the Lessce for such Item of Equipment in compliance with Scetion 12

of the Leasc.,”

SECTION i, APPLTCATION OF ASSTENED Ry

Y

LSOAND CERTATH OTIIER
1Y,

MORDEYS RECA VD BY T ayeoun

, Section 4.1. Application of Rents.,  As more fully set
forth in Scclion 1.2 hercoi’ tn¢ Debtor his nereby granted to the
Secured Party a sccurity interest in rents, issucs, profits, income,
and other sums due and to become duc under the Leanz in respect of
the PEquipment as sccurity for the Notes. So long as no event of
default as defined in Section 5 hereof has occurred and is continuing:

(a) The amcunts from time to time received by the Secured
Party which constitute payment of the installments of Fixed
Rental payable with respect to the Equipment under the Lease shall
be applied first, to the payment of the installments of interest
on the Notes which have matured or will mature or. or before the
due date of the installments of Fixed Rental payable with respect
to the Equipment which are received by the Secured Party; second,
to the payment of the installments of principal cn the Notes which
have matured upon or before the due date of the installments of
Fixed Rental which are received by the Secured Party; and then
the balance, if any, of such amounts shall be paid to or upon the
order of the Debtor; and

-0




(b) The amounts from time to time received by the
Sceurcd Pdrty which conctitute scettlcemont by the Lessce
of the "Casualty Value" for any Item of Bquipment pursuant
to Scetion Lt of the Tease shall be pald and applicd on Gl
Noltes, all to such maumer and in such amounts so. that after
giving effeet to such application and the releace of the
Item of kEquipment frem the Lease and the licen of this
Security Agrceront: :

(1) The agprepate principal amount remaining unpaid
;on the NHoten docs nol exceed the "Present Valuco
of Rents" as hereinafter defined in respect, of
all other Equipment which thon remains subject
to the Lease and the sccurity interest of this
Security Agrecrent; and

(1) Each of the remaining installments of the Notes
shall be reduced in the proportion that the prin-
cipal amount of the prepayient bears to the un-

“pald principal amount of the Hotes immediately
prior to the prepayment.

Any amounts in cxcecs of the "Present Valuce of Rents' as
hereinafter defined in respect of any Item of Bquipsmont for
which settlement ic made by the Lessce pursuant to Scction 11
of the Leasc shall be relcaced to or upon the order of tho
Debtor, within 30 dayc of the vcceipt thereor,

Scection 4.2, Maltiple Motese., If more than one Note
UL b i

-‘ ¢
outstanding ol ThHe Time oy application is made pursusnt to Scetio
.1, the application chall be made on all ontctanding jlotes ratubly
. > 1 . . . 1 . . 2 oy v
in accordince with the principal amount remoining unpaid theoroon
and on the inctallments of cach FHote, respectively, in the mannor
provided for by paragraphs (a) and (b) of Scetion d.1.

ettt e T e

q

Section 4.3. Present Value of Rent. The term "Present
Value of Rents” for any Item of Equipment shall mean as of any
date an amount equal to the aggregate Fixed Rental in respect of
such Item (after deducting from each of the sixth through fourteenth
installments, both inclusive, an amount equal to 2.47535% of the total
cost of such Item) reserved for the balance of the term originally
provided for in the Lease and remaining unpaid as of the close of
business on such date, discounted on the basis of 7-3/4% per annum
interest factor compounded semiannually to the respective dates on which
the Fixed Rental is payable, with all such discounts to be computed
on the basis of a 360-day year of twelve 30-cdav months.

Section 4.4. Default. If an event of default referred to
in Section 5 hereof has occurred and is continuing, all amounts
received by the Secured Party pursuant to Section 1.2 hereof shall
be applied in the manner provided for in Section 5 in respect of
proceeds and avails of the Collateral.
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SECTTON Lo DEPATLTS ARD O MR IMOVISTORS

Seetion U1, Secured Party's Righte,  The torns and pro-
visions of TELIG T G o T IRSTTNS T e en U e incorporated horein
by rcference to thoe same exteont as though fully sct forth horein and
the Dobtor agreces that when any "event of ded K

-

ault’ as defined in
seid Soection b hes ocenrred and is continuing, but subject aluaws
to Sccetion O hercof, the Sceured Party shall have the rights, op-
tions, dutics and remedice -of a-securced party, and the Debtor shall
heve the rights and dutics of a debtor, under the Uniform Comurreial
Code (regorvdlecs of whether cuch Code or a law similar thereto has
been cnected i a jurisdiction wherein the rights or remedies arc
asserted) and without limiting the forcgoing may cexercice any one
or more or all, and in any ordcr, of the reisdics hercinafter sct
forth, it being exm “asz understood that no remady herein con-
ferrcd is intendcd to be exclucive of any other romedy or remedics;
but each and cvery rcwmedy chall be cumulative and shall be in ed-
diticn to cvery olther remedy given hercin or now or hercafter
existing at law or in equity or by statute:

(&) The Sccured I%lrt371ﬂ0\r by noticc in \qritjrmg to the D=
declare thda entire unpaid balence of the Notec to be imn(di LG
duc and payaeble: and fhﬁrgnp01 all cuch un;aju belance, topeths
with all accrued interect thercon, shall be and becone 1n“”d¢&1015

duc end payable:

(b) subject alweys to the then existing rights, if any, of
the Lesccee under the Lease, the Secured Party personally or by
agents or attomeys, shall have the right (subject to compliancc
with any applicable mandatory legal requircments) to take dmme
diate pocccecosion of the Collateral, or any portion thercol, and
for that purposc may pursuc the same wherever it.ma2y be found, and
may enter any of the premices of the Dpvtor, with or without
notice, dewand, procesc of law or lepsl procedure, and scarch xO“,
talke ponscrsion of, rcmove, keep and utorc the sam2, or usc and

, operate or leace the same until sold;

(c) Subject alwaye to the thon existing rights, if any, ol
the Lessce under the Leasce, the Scceurcd Party may, 3L at the tinc
such action nay be lawlul and alwaye subject to complicnee with
any mandaetory legal requircmcnb“, cilher with or without lakiin;
poscesaion and clther before or after taling poscession, and it
oul inctitobing ony lepal proceocdings whatoocver, and having i
given notice of suocel code by regiclered mail to the Debibor once o
least Lon deye prior to the dabte of such sele, and any olhor notb
vhich mey be yeoguired by daw, coll and <1:i:,1af):,<> of the Collaleral,
or any purrt therceof, ot public noction to the highecot bidder, 5
one 1ot ac an enbirety o) in coparate lobo, and cithoer for casi:

3 .
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Or on credit and on cuch torms as the Sceured Party may determine,

and. at any place (vhether or not it he the location of the Collatera”

or any part t}nézm*oi‘) designated in the notice above referred Lo,
Any such sale or poles miay be adjourned from tipo to time by an.
nouncement at the time ang place appointed for cuch sale oy seles,
or for any such adjourned sale oy sales, without furtler publichod
notice, and the Secureq Party or the holder or nolders of the Lolosn,
Oor of any intercst therein, may bid and become the purchaser ot any
such cale;

(a) The Sceured Party may proceed to protect and enforce this
Security Agrecement and said Notes by suit or suite or procecdings
in cquity, at law or in bankruptey, and whether for the specific
performance of any covenagnt or agreement: herein contained or in
execution or aiq of any power hercin granted; or for forcclocure
hercunder, or for the appointient of a receiver or recelivers for
the mortgaccea property or any part thercof, or, cubject to the
provisions of Scction 6 hercof, for the recovery of judgment for
the indehtedness hereby securcd or fTor the enforcement of any other
proper legal or cquitable remedy available under applicable lauy

(e) Subject alweys to the then exicting rights, if any, of
the Lecocce under the Leace, the Secured Party wmay procced to cues
clse all righte, privileges and remedics of the Lescor under the
Lease, and may exercine all such rightes and repcdios cither in the
name of the Sccured Party or in the name of the Debior for the use

Y

and bencfit of the Sccured Party.

Section 7,9, Acceleration Clovoe. In case of any czie
of the ColTateiail oF of an paE CUheTEON T hursuant to any jud; e
Or decrce of any court Crr otherwice in connectson with the enicrce
ment of any of the terms of this Sceurity LAgrcement, the priveipan
of the Notces, if not previoucly due, and tho intercest accruca
thereon, shall at once becomz and be lumedintely due and peyabile;
also in the cace or abhy such cale, the purchaser or purchascre
for the purpose or moling settlement for or payiert of' the purah:ooc
price, shall be entitled to turn in and uze the Hote and any clrnipe
Tfor interest matured anda unpaid thercon, in order that these iy e
credited as paid on the purchace price the sum apportionable ang
applicable to the Notes including principal and interest thereor
out of the net procecds of such sole aftor allovwing for the Nro-
portion of the tota) purchese price regulred to be paid in aeounl
cach,

Scetion 5,790 WUaivesy Dy Debtor,  The Dehiore covernbe (1t

. - ;

1t will notT LDy U T \1;’{0}1'"()'_1*))pr(J,(]} Or B0y mangoy it
Cver clalin or {uhe any Lene it op advantooo o, any stay oy




cxtension law now or at any Lime hereafter in forec, nor ¢l Talm,
take, nor insist upon any bene it or advantage of or fron any JJtu
now or hercafter in force providing for the valua.ion. or apprat oo -
ment of the Collateral or any” part thercof, prior to any sale or
salces thercof to be made purcuant to any provision herein contained,
or to the decree, judgnent or order of any court of compotent
Jurisdiction; nor, after such sale or sales, clain or excreisce

any vipght under any ctatute now or hercafter made or enacted by
any state or otherwice to redecem the property so sold or any port
thercofl, and hercby cexpressly waives for itscelf and on behalf of
cach and cvery person, “LCODL decree or judgment creditors of the
Debtor acquiring any interccet in or title to the Collateral or

any part thercof subcequent to the date of this Sccurity Agrccement,
all benefit and advantage of any such law or laws, and covenants
that it will not ano“e or utilizc any such law or laws or other-
wise hinder, delay or impede the exccution of any power hercein
granted and delegated to the Secured Party, but will suffer and
permit the exccution of every such power as though no such pouwcr,
law or laws had been made or enacted.

Section 5.4, Effcet of Sale. Any sale, whether under any
powcr of salc horeby Given OF by virtue of judicial procecdings,
shall operate to divest all right, title, interest, claim and
demand wbatsocsver, either at law or in cquity, of the Debtor in
and to the property sold shall be a perpetual bar, both at law
and in Loult,, ageinst the Debtor, its successors cnd assigns, and
against any and all persons claiming the pr perty cold or any part
thercof uncder, by or through the Debtor, its succcosors or assipns
(subjeet, however, to the then existing rights, if any, of the Lecsce
under the Lease),

Section 5.5, AanLc~f10n of Sale PJOfoodf. The purcli.se
money proccoeds and/or avells o017 any salc o1 the ColLln Lcral, or ul
poart thercof, and the procceds ond the avails of ary remedy herc
under shall be paid to and applicd as follows:

T
J

(2) To the peayment of costs and expenses of Torc-
clocurc or suit, if any, and of such sale, ard of all
proper expcn(cs, liability end advances, including legal
expences and attorneys!' feec, incurred or made hercundey
by the Sccurcd Party, or the hoelder or holders of the Nole,
and of «ll taxces, accceocsments or Liens superior to the 1ien
of theee precento, excopl any tares, acccoosmwents or othoer
supcrior licn sulbject Lo which sald scale may have boen modoeg

(b)) To the payient to Lhe holder or holders of the
Hoteo of Lhe amount then owing or unpeid on Lhe Notes for

principal and intereot;

-10-




(¢) 'Po the payment of the surplus, i my, to the Debtor,
its successovn and asslpns, or to whomzoever may be lawfully
entitled to recelve the same. .

[y

Sccetion 5.6. Discontinuance of Rewedies. In case Lhe Secured
Party Shall 1Iave procitiCd Ve eniorce iy right wnder this Scourlt
Agreement by foreclosure, sale, cntry or otherwise, and such pro-
ccedings shall have been dlocontinued or abondoned for any reacsoen
or shall have been determined adversely, then and In every such cace
the Debtor, the Seccwred Party and the holdc "3 of the l‘lotc:—:;shall
be restored to their former positlons and ri chts hereund with
respect to the propcrty subject to the sccurity interes L created
under this Security Agreement.

Scction 5.7. Cumulatlive Remedies., Wo dolay or omission of
the Securca parcy or oi The noldér orany Note to exercilse any
right or powcr aricing from any default on the part of Um Devior,
shall exhaust or impair any such right or power or preventc its
exercise during the continuance of such default. No walver by

the Secured Party, or the holder of any Note of any such defa uﬂt,
whether such walver be full or partial, shall extend to or be toler
to affect any subscquent default, or to impalr the rights resuloins
therefrom cxcept as may be obhornise provided hereln. o remsdy
hercunder is intended to be exclusive of any other remedy but e
and every remcedy shall be cumulative and in addition to any and
every other remedy given hercunder or otherwise existing; nor
shall the gilving, taking or cenforcercont of any other or additicnzl
securdty, collateral or guaranty for the payment of the indebicedncons
sccurcd under this Security Agrcement operate to prejudice, waiv

or affect the sccurlty of this Sccurity Apreement or any riphto
powers or remcdics hercunder, nor shall the Sccurcd Party or heo
of any of the Notcs be required to first look to, enforce or
exhaust such other or additionsl sccurlty, colld@c1 21 or puaraentiss,

b

el
Loal

SECTION 6. LIMITATIONS OF LIARILITY,

Anything In this Sccurity Agreement, the Loan Agree: wont,
the Notes, the Lease, any certiflcate, opinion or document of wny
nature whatvocever to the contrary noum’t hetanding, nelther the
Securcd Party nor the holder of any Note nor thelr respective
successors or assipgne chiall have any claim, remedy or rifht to
procced (In law or cquity) aralnst the Debtor in thelr reopoct! o
inddviduzl coepacitics or arainst the Trustor (the "Trustor®) wldor
the Truot Arrccomont referread Lo dn the dntreductory parvopraph of
thic Security Aprcement, or Unltoed Statesn Leasing Internctlonl, Inc,
(the "Apent") for any m Clelener or any othor swn owlng on scccuns
of the dndebtcednccn evidonceed Wy Lhe lotes o for the payet
of any 13ability reeulbine from (he breoael of any roprosentat o

=11




dyr\ow~nt or warranty of any nature whatsoecver from any source other
than the Collateral, including the sums due and to become due under
the Ieasc, and the Sccured Party by the executlon of the Loan Anree-
ment, and the holders of the Notes by acceptance thercof walve

and release any perosonal liebility of the Debtor In their respective
Individual capacltles, the Trustor and the Agent, for and on account
of such indc b1~<n s oor such llability; and the Sccured Party and
the holders of the WNotes agrece to lock solely to the Collateral, in-
cluding the suns due and to become due under the Lease, for the pay-
ment of sald indebiedness or the satinfaction of such liability;
provided, hoveverr  noithing hereln contained shall 1limlt, restrict or
impair the rights ol the Securcd Party to acceleratz the maturlity of
the Notcs upon a default thereunder, to bring sult and obtain a :
Judpment agoinst the Debtor on the Notes (provided that neither the
Debtor in their respective individual cepacities nor the Trustoer

nor the Agent shall have any perscnal 1iability on any such judoment
and the gsatisfaction thercofl shull be limited to the Collateral,
including the sums due and to become due under the Lease with respect
to the Equipment, including the interest therein of the Debtor, the
Trustor or the Agent) or to exercise all rights and remedies provided
under this Security Agreement or otherwise realize uron the Collateral,
including the sums due or to become due under the Leése, including the
right to proceed against the Lessee under the Lease.

SECTTION T. MIBCELLANLOUS.

Section 7.1, Successors and Assirns., VWhenever any of

the partlcs herevo is reierrca Lo such roicerence shall be deemed

to Include the suvccessors and assipgns of such party; and all the
covenants, premises and agrecements in this Security Agreement contained
by or on behalfl of the Debtor or by or on behalfl of the Securcd

Party, shall bind and inure to the bencfit of the respective suc-
cessors and assigns of such parties whether so exprossed or not.,

Section 7.2, Partial Invalidity., The uncnforcecabllity
or invalidity of any provisicn or provisions of this Security Agrce-
ment shall not render any other provision or provislons hercin
contalned uwnenforceable or invalld, provided that nothing contained
1n this Section 7.2 shall be constbrued to be in derogation of any
rtphts or immunitlics of the Debtor In thelr respectlve individual
captcities or the Truvstor or the Agent under Scction 6 hercof, or
to Luond or modify oany limitations or restrlctions of the Sccured
Party or the holder of any Notce or thelr» rcopective successors or
assipns under saild Scectlon 6.




elhorn 7.3, CnW'vwl(uﬂlmwn. A1) communiestlons provided
for horety il U 0E i v uing cnas snall be deamed to have boon

ANVED (\J;J(:HE othorsrdoe reocutred by the speclific provislons h(n'v\gﬂ) ‘
W respeoct of any wadilor) when deldivercd pfﬁuz nally oy when doponiicd
i the United States netl, regictercd, poctage prepald, addrensod

as Tollousy :

If to the Debtor:

Trustees under S.C.L. Trust No. 17

in care of

United States Leasing International, Inc.
633 Battery Street

San Francisco, California 94111

If to the Secured Party:

The Aetna Casualty and Surety Company
151 Farmington Avenue

Hartford, Connecticut 06115

Attn: Bond Investment Department:

or as to the Debtor or the Sceured Party ot such other addrers oo
the Debtor o thoe Sccvrcdg Party oy dosignatc by notice duly givin
in sccordance with this Scetion to the other party.

Scetiloe Releroce,  The Sccuraed Pocly shall releore

S nr 4 T AT ST o . PR - e - s YA g
thic Sccuvri Lb / ( ond one cecurity interest gran L,Ogi ’h croby Dy
proper instresont or |v’uﬂbn,nts upon prescutation of satisfacier;

.
A PG IRG

evidence iﬂ,d Y ziLJ, indebicdness scecurced hercby has been fully p
or discharged.

Scetlon 7.5, A Thin Sceuritly ﬁfFCC““DT
be creent '?1”7'"”?77}:}"J55i7¢ Capcd and Guiavered in oany 11111"‘)<:J? of coun Lo

&
cach of such countoerpertn constituting en originael but all tege
only onc Sceurlity Agroanint,

Scetion 7.6, Neodinon,  LAny headings or caplilons praoccding
the text of The moevein) Tf(?fjiifu.f hercof are dntend:d ceolely ior con-
venlence ot ro ;eoa port oof this A
ment nor ) siaction o efffeet,

ercahee ond oholl not CO)GL~~H

s
i
7
e

.
A0 they offect Ltn wmoening, con




Sectien 7.7. Governing Law, Thils Securlty Agrcement and
the Notes chuall be construcd im accordance with ang governed by the
laws of thc Stateof Californiaj; provided however, that the Sccurced
Party shall be entilitled to all: righLo conferrcd by any applicable
federal statute, rule or regulation.

Scetien 7.8, Effcetive Date. This Security Agrcement is
dated as of October 11, 1971 for convenience of identification and
has been executed by the Debtor on the date shown In the acknowledi-
ment attached hereto, Lut is delivered by the Debtor to the Securcd
Party and becomes coffective on the date of purchase of the Notcs by
the Debtor and the filing and recording of thils Security Agreemcent
with the Secretory of the Interstatce Commerce Commlssion pursuant
to Section 20(c¢c) of the Interstate Cowmncrce Act,

IN WITNESS WHEREOF, the Debtor has caused this Security
Agreement to be exccuted, all as.of the day and year first above
written,

D. E. MUNDELL and FRANK B. SMITH,
Trustees under a Trust Agreement
dated as of June 1, 1971

i

not éndividually But solely
as Trustee as aforesaid

By

Attachments to Securlty Agrcewent;

Schedule A - Description of Equipment

~14-




STATE OF CALIFORNIA )
)

CITY AND COUNTY OF SAN FRANCISCO ) o

on this £k - (Octolue

appeared DT?Ef%day‘°£ Crctolan » 1971 before me personall

described In aﬁd.-FNDEu_ , to me known to be one of the pers :

ledsed that he who executed the foregoing instrument and h P oo
executed the same as his free act and deeg e acknow=

(\\\. .
e S Ceesy
(SEAL) | ¥, - i

My commission expires:

!llllll|lllllllllllIlllllllllllIllllllllIIIIIIIIIIIIIlllI
OFFICIAL SEAL =
JUNE M. SHIIGI

NOTARY PUBLIC - CALIFQRNIA
CITY & COUNTY OF SAN FRANCISCO
My Commission Expires November 8, 1974

};///

* :'"'4'"""*,“‘.H‘Ulli(l“lillhlil“ll(‘lu“l
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